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U.S. Department of Justice Exhibit A to Registration Statement
Washington, DC 20530 : Pursuant to the Foreign Agents Registration Act of
' 1938, as amended’

INSTRUCTIONS. Fm-msh this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal aoqumd
subsequently. The: ﬁlmg of this document requires the payment of a filing fee as set forth in Rille (d)(l), 28 C.F.R. § 5.5(d)(1). Compliance i$
dccomplished by filing dn electronic Exhibit A form at huips:/www.fara gov.

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for.the purposes of regjstration undser the Act and public disclosure. Provision of the information requested is miandatory, and fiilure to provide this
information is subject to the pemalty and enforcement provisions establistied in Section 8 of the Act. Ev registration-statémeit, short form
registration statement, supplemental statement, exhibit, amendmerit, copy of ‘informational materials or other document or information filed with the
Attorney General underﬂns Act is a public record open to public éxamination, inspection and copymg during the posted business hours of the .
Registration Unit in Washington, DC. Statements are also avdilable online at the Registration Unit’s webpage: llupg,_(m_m_z One copy of
every such 'documenit, other than informational materials, is antomatically provided to the Secretary of Stale pursuant to Section 6(5) of the Act, and

copi¢s of any and all doclimients are routinely made avallable to other agencies, departments and Congress pursuant ta Section 6¢c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all ageuts reg:stered under
the. Act and the foreign principals they represent. This report is avaﬂable to the public in print and enline at: https://www.fara.gov.

Public:Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, mcludmg the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data nseded, and completing and reviewing the
collection of information. Send comments regarding this burden estimate:or any other aspect of this collection of information, including suggestions
for reduging this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Secufity Division, U.S. Department of
Justice, Washingtor, DC 28530; and to the Office of Information and Regulatory Affairs, Office.of Management and Budget, Washington, DC 20503,

1. Name and Address of Reglstrant I 2. Reglsn'atlon No.
SCL Social Limited _ : @ L{ 5
3. Name of Foreign Principal : | B 4 Prmc1pa1 Address of! Forelgn Principal
National Media Council 6f UAE (via Project Associates) Al'Muroor Strest
PO Box 3790

Abu Dhabi, UAE
‘5. Indicate whether your forelgn principal i 1s one of the folIowmg
B Government of a foreign country |
] Foreign political party _ A
[J Foreign or domestic organization: If either, clieck one of the following: !

O Parmership [ Committee
O corporation O Voluntary gtoup
[J Association [J Other (specify}

O Individual-State nationality

6. If the foreign prlnclpal is a foreign gavemment state;
a) Branch oragency represented by the registrant

Mational Media Council

b) Name and title of official with whom registrani deals
Jaber.al L.amki

7. ifthe ﬁ)relgn principal is a foreign polmcal party, state:
a) Principal.address

b) Name and title of official Wwith whoh registrant deals
¢) Principal:aim ' '

1 "Government of a fomgu muulry as dr.f’med in Sectwn 1(&) of the Act, includes any person or group of persons exereising sovereign de facto or de jure political Jnnadxcuun
ovet aty countiry, other than the United States, or gver any part of such dountry, and includes any subdivision of any such group and any group or agency to which such sovereign do
facto or de jure amhunty or functions are dircctly or indirectly deiegmed Such term shall in¢lude any faction or body of insurgents within a country assuming to exércise
governmental authority whether such factioh or body of insurgents has or has nict been recognized by the United: States. - FORM NSD-3
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8. Ifthe foreign principal is not a foreign government or a foreign pqlitical'partyzr
a) State the nature of the business or activity of this foreign principal.

b) Isthis foreign principal:

Supervised by a foreign government, forelgn political party, or other foreign principal Yes [ Ne [J
Owned by a foreign government,: foreign political party, or other foreign principal l Yes [ No O
Directed by ‘a foreign government, foréign political party, or other foreign prificipal " Yes[J No O
Controlled by a foreign government, foreign political party, or 'otlmr-.forci'gn principal : Yes [0 No []
Financed by a foreign government, foreign political party, or other foreign principal : Yes' ] No [0
Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes O No [J

7 9. Explain fully afl items answered "Yes" in tem:8(b). (Ifadditional space is needed, a full insert page must be used.)

10— ihe foreign principal is an organization and 1s not owned or controlled by a foreign government, foreign political party or other
foreign principal, state who owns and controls:it. :

-EXECUTION

In azoordanoe with 28 U.S.C. § 1746 the andersigned swears or affirms under penalty of perjury that he/she:has read the
‘information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in.theirentirety true and accurate to the best of his’her knowlédge and belief.

Date of Exhibu A Name and Title ) Signature
October 06, 2017 | Julian Wheatland, COO/CFO /s/ Julian Wheatland

eSigned
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OMB No. 1124-0004; Expires May 31, 2020

U.S. Department of Justice : Exhibit B to Reglstratmn Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of .
1938, as amended

INSTRUCTEONS A reglstrant mast ﬁn‘msh as-an Exhibit B copies of cach wriiten agreemenl and the terms and conditions of each oral agreement
with his foreign principal, in¢luding all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomphshed by filing an electronic Exhibit B form at
hitps:/fwww. fara.gov.

Privacy Act Statement The :ﬁlmg of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
- for the puirposes of registration under the Act and public disclosure. Provision of the information requiested is mandatory and failure to provide

the.information is subject to the penalty and enforcefitént provisiodis established in'Section 8 of the Act. Every regisiration statement, short form

registration statement, suppl¢mental statement, exhibit, atehidment, copy of informational ‘materials or other document or information filed with the
Attorney General under this Act is a public record open'to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Staternents are also available online at the Registration Unit’s webpage: htips://www.fara.gov. One copy of
every such dociment, other than informational materials, is automatically prov:ded to the Secretary of State pursuant to Section 6(b) of the Azt,.and
copies of any and all documenis are routinely made avaﬂable to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attomey General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered ander
the Act and the foreign principals they represent. This report is available:to the public in print and online at: https://owvww fara.gov.

Public Reporung Burden, Public reporting burden for this collection of information is estimated to average .33 hours per fesponse, including the
time for reviewing instructions, searching éxisting data sources, gathering and maintaining the data fieeded, ahd completing and reviewing the .
collection of information. Send:commeits regarding this burden estimate or any other aspect of this collection of inforination, including suggestions
for reducirig this burden to Chief, Registration Unit, Counterintelligenice did Export Conitrol Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the:Office of Iiforfation and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503,

1. Name of Registrant 7 2. Registration No. , :
SCL Social Limited - (\0 L{ /} 5

3. Name of Foreign Principal

National Media Counicil of UAE (via Project Associates)

Check Appropriate Box:

4, O The agreement between the registrant and the above-iamed foteign principal is a formal written contract.. Ifthis box is
checked, attach a copy of the contract to this-exhibit,

5.0 Thereis nnforma.l written contract between the registrant and the foreign principal. The agreement with the above-named
foreign principal has resulted from an-exchange of corféspondence. If this box is checked, attach a'copy of all pertinent
correspondence; includinga copy of any initial proposal which has been adopted by reférence ifi such correspondence.

6. The agreement or understandirig betweeh the registrant and the foreign principal is the result of neither a formal written

¢ontract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the ordl dgreement or understanding, its duration, the fees a.nd expenses, if any, to be reeewed

7. Describe fully the nature and method of performance of the above indicated agreement or undefstanding.

SCL Social Limited was retained by Project Associates on September 19, 2017. That contract is attached. We have been
advised that Project Associates was retained by the National Media Council of UAE via arroral agreement, but we are not
privy to that information, Please note, not all activities covered under the contract with Project Associates are governed by
FARA.

FORM NSD-4
Revised 05/17
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8. Describe fully the activities the:registrant engages in or proposes to engage in on beh'a.lf of the above foreiga principal.

The registrant is responsible for deveflcpmg and executing a global social media campalgn on behalf of the foreign
principal. Part.of that campaignincluded social media actlvrty focused on NGO's, foreign dlplomats and certain reporters,
in New York City during the 72nd Regular Session of the United Nations General Assembly in New York City, specifically

during the dates of September 19- 22,

9. Will the activities on behalf.of the above foreign principal include political activities as defined in Section 1(0) of the:Act and in

the footnote below? Yes No (O

If yes, descnbe all such political activities indicating, among other things, the relations, interests or policies to be influenced

togéther with the means to be employed to achieve this purpose.

The registrant is responsible for developing and executing a global social media campaign on behalf of the foreign
principal. Part of that campaign included social media activity focused on NGO's, foreign diplomats, and certain reporters in
New York City during the 72nd Regular Session of the United Nations General Assembly. Please note: U.S. government
officials and meribers of thé general public may have all been incidentally exposed to electronic communications
disseminated by the registrant. However, the intended primary target audience includes NGO's, foreign diplomats, and

certain réporters.

EXECUTION

- In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information. set forth in this Exhibit B to the registration statement and that he/she is famiiliar with the cotitenits thereof and that such

contents arg in their eritirety true and accurate to the best of his/her knowledge and belief,

Dateof EXEDIE
Qctober 06, 2017

Name and Title- ignature

Julian Wheatland, COO/CFQ s/ Julian Wheatland

eSigned

" Footnote: *Politeal activity,” as defimed i Secton 1(0) of the Act, means any activity which the person en;
any Egeucy or official of the Government of the United Strtes or ay sectiom of the public within the Uil

gmg in Ba.em will,or That the person intchds to, in any wiy wmftuence
States with reference to formulating, adopting, ar changing the

dormestic or foreign policies of the Unifed Sttes or with reference o the political or public interests, policies, or relations of a government of a foreign country or a foreign political
perty.
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private & Confdenta prOjectaifgfgtfns;
DATED 18 Septefber 2017
(1) Project Assoclates (UK) Limited
(2) SCL Soclal Limited
CONSULTANCY AGREEMENT

CALL S 24/7 ON EMAIL UAAT s ADDRESS
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project assoclates

Pri onfidential . i
Private & C celebracng 20 years

_ THIS:AGREEMENT is'made the 18" day of September 2017 (the “Agreement”)
BETWEEN:
(1) Project Associates (UK} limited a company registered In the England and Wales, under

number 4454838 whose registered office is at:235 0id Marylebone Road,
Lordon NW1 5QT ("the Company”) and

(2) SCL Social Limited a company registered In England and Wales under company number
08410560 whose registérad office is 1 Westférry CIféus, Canary Wharf, London, E14 4HD
United Kingdom (“the Contracting Party”). -

Eachr a “Party” and together “the Parties”.
WHEREAS:

1 -Th‘e Company appoints the Contracting Party to provide Services (defined belaw) to the
Campany and the Contracting Party agrees to provide such Servifes for the Duration of the
Agreement and upon the terms and conditions in the Agreemerit.

{2) The relationship of the Contracting Party to the Company will be that of independent
" contractor and nothing in this agreement shall be deemad to constitute:a partnership or joint
venture, between the Parties or constitute any Party to be the agent of the other Party for

any purpose and the Contracting Party shail not hold lself out as such.

IT IS AGREED a5 follows:
1.. Definitions

1.1 In this-Agreement; unless the context otherwise requires, the'fol'luwing words and
expressions shall have the following meanings:

1:1.1  Analysed batp’set: any data that does ngt comprise solely Data (defined
below) that results from Data being processed, augmented with other non-
Data data, interpreted or appended with predictive scoring by equipment of .
methods developed by Contracting Party, including, without limitation, data,
reports, results, analyses, evaluations, conclusions and other documents,
records and materials in ail fornis and media any recommended. messaging.

1.1.2  Commencement Date: 18 Septembér 2017

1.1.3 Data: personal data as defined in the Data Protection Act 1998-:and all other
data.

114 Data Security Oblagations technical and organjsational processes and.
procedures that will protect the Data against unauthorised or unlawful
processing and accidental loss, theft;, use, disclosure, destruction and/or
damage and which include (a) technical security measures; (b) treating and

CALLUS 2/7 O SMAILUS AT + ADODAESS

Received by ﬁ@'ﬂ?‘iﬁ&“ﬁ‘?f’heg&“ﬁ‘r’?ﬁ?ﬁ’ﬁ”"“"si’b 0675074 458731 pm




Received by NSD/FARA Registration Unit 170/06/2017 4:»59:3'1 PM

Private & Confidential

/

pmJectassomates

celebrating 20 years

115

1.1.6

safeguarding the Data as strictly privaté and confidential; (c) minimising
disclosure of the Data to third parties to’the \“_t‘;lll"éS’j: extent possible; {d)
allowing access to the Data.on a“need to know’ biasis employing appropriate
access controls at all times; (e) copying, reproducing and/or distributing the
Data only to the extent necessary for performance of the Services and to
maintain adequate back-ups to enable Dat_a recovery in the event of damage
or loss.
Data Security Obligations: technical and organisational processes and
procedures that will protect the Company’s Data against unauthorised or
unlawful processing arnid accidéntal Joss, theft, UsSe, disclosure, destruction
and/or damage and which includé (a) technical security measures; (b}
treating and safeguarding the Company’s Data as strictly private and
confidential; {c) minimising disclosure of the Company’s Data to third parties
to the fullest extent possible; (d) allowing access to the Company’s Data on a
‘need to know’ basis employing appropriate -access controls at all times; (e)
copying, reproducing and/or distributing the Company’s Data only to the
extent necessary for performance of the Services and to maintain adequate
back-ups to enable data recovéry in the évent of damage ot loss.
Services:
1.1.6.1 As:setqutin clause 3.1.1 below;
1.1.6.2 Such other services as the Company-and the Contracting Party may
agree upon from time to time, during the Duration of this.
Agreement.

2, Duration of the Agreemierit

The Agreemen't shal'l commence on the Com’mencem‘ent Daté ar'id c‘ciritir'iue in force until 15

in two phases. Phase one commences with effect from Monday 18 Septemher 2017 and ends
on Sunday 01 Gctcber 2017. Phase two commences on Monday 02 Qttober'2017 and ends
on Sunday 15:October.

3. ‘Parties’ Obligations

34 For the duration of the Agreement the Contracting Party shall:

3.1.1
312

313

CALLUS 24/7 ON IMML LS AT

Provide consulting services as agreed on an ad hoc basis
Keep the Company informied of progress on the Services and in particular to
flaise with Rob Worthington in respect of the day-to-day performance of the

Services;

While the Contracting Party's method of working is entlrely its own, and the
Contracting Party is not subject to the control of the Company, the
Contracting Party shall nevertheless use reasonable efforts to comply with
the Company's reasonable requests;

R EEL]
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3.1.4 Agree that, for the duration of this Agreement, the Contracting Party wiil not
undertake any additional activities which might reasonably lead to a conflict
of interest. between the Contracting Party and the best interésts of the
Company; '

3.2 Contracting Party shall take reasonable steps to ensure the reflability of those of its
employees, agents and subcontractors who may have access to the Company’'s:Data
and use all reasonable erideavours to ensure that'such persons have. sufficiént skilis
and training in thé handling of persénal data and comply with applicable privacy
taws. '

33  Contracting Party agrees that it shall and shall procure that any employees, agents
and/or subcontractors that may process the Company’s Data shall:

3.3.1 process the Company’s Data solely for the purpose of providing the Services
and to fuifil Contracting Party’s obligations and exercise its rights under this
Agreement and for no other purpose during the term of this Agreement and
thereafter;

3.3.2 comply with all applicabie laws including privacy laws;

3:33 amend inaccurate Company Data promptly upon being notified by the data
subject that the Company’s Data is inaccurate, obtaining appropriate verification of
the:data subject’s identity before making such change;

3.3.4 have, maintain and comply with the.Data Security Obligations;

3.3.5 incorporate the Data Pratection Notice for all data collection activities;

336 not cause or permit the Comipany’s Data to be transférred outside the

European Econamic Area without the prior written consent of the:Corhpiny;

3.37 not disclose the Company’s Data to any third party in any circumstances

other than with the written consent of the Company or'in ¢compliance with a legal

obligation imposed upon Contracting Party; : :

3'3 2 prnvlde such asslsxance as is necessarv to enahle the Company to comply

appli@b.lg privacy l.av_v_s

3.3.9 on request from the. Company, provide an up-to-date copy of the Company's
Data in the format, on the media and withir any reasonable time periods requured
by the: Company; and

3.3.10 ensure that all promotional materials (in whatever media and channel)
include details of how the person to whom such prométional materials have been
sent may imdicate that he does not wish to recewe any firther promational

" materials.

3.3.  Tothe extent.permitted to do so by applicable law, Contracting Party shall notify the
Campany of all communications it receives. from third parties relating to the

‘Cormpany’s Data which suggest non-compliance by the Company, including

comimunications from data subjects and regulatory bodies, and shall not do

-anything or enter into any communication with such third party unless expressty
authorised to do so by the Company. :

34 The Company shall:

SALLWS Za77 DN AL IS AT 1 AJERESS .
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41

4.2

43

3.4.1 be solely responsible for all decisions and final determinations regarding the
scheduling of délivery (timing), recipients of placement (audience), and
budgetmg (expenditurés) for any méssages based on Contracting Party Work
Product (defined helow), and

3.4.2 provide reasonable.cooperation with Contracting Party to-facifitate delivery
the provision of Services.

The Company shall pay to the Contracting Party:

4.1.1 Upon execution of this Agreement USD 166,500 (exclusive. of any value added
tax) for the provision of the Services. The Contracting Party shall invoice the
Company for its fees at the start.of phase one.

4.1.2 A fee of USD 166,500 (exclusive of any valie added tax) for the provision of the
Services. The Contracting Party shall invoice the Company for its fees at the start of
phase-two,

Any additional work-outside the original scope of agreed work in phase one or phase
two will be chargeable at Contracting Party's prevailing rates. The Contracting Party
shall invoice the Company upon commencement. of such additional work. Far the.
avoidance of doubt nothing in this provision creates any obligation on Company to
requést additional work from Contracting Party.

Fee invoices submitted by the Contracting Party will be paid within 7 calendar days of
the invoice. date by seiectronic transfer. Where. the Contracting Party is registered for
Value Added Tax, any Value Added Tax shall be shown separately on the invoice.

5. Expenses

51

All and any expenses incurred by the Contracting Party in refation to providing the:
services for this Project are the responsibility of the Contracting Party and will nat e
reimbursed by Project Associatas.

6. Late Payment

6.1

CALL US 3077 0N

If the Company fails to make any payment due to the Contracting Party on the due
date then, without prejudice to any other right or remedy available to the
Contracting Party, the Contracting Party shall be-entitled to:
8.1.1 Terminate this Agreement by giving written notice to the Company provided
that the Company fails to make the due payment within three working days
_after receiving writtan notice from the Contracting; and

6.1.2 Charge the Company interest (both befdre and after any judgement) on the.

afmoﬂnt un‘paid at the'r'éte o’f four !4) pe’r‘cént'per annum abcwe the Bank of
. .. - J

IMAIL U§ AT A0CAENS
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treated a5 & full month for the purpose of calculating Interest).

7. Intentionally deleted.

B. Exclusivity of Service and Competition

8.1 The Contracting Party agrees that they will not be in any way directly or indirectly
engaged or concerned in any other business ar undertaking where this may adversely
and materially affect the efficient discharge of the Contracting Party's duties under
this Agreement.

8.2  Notwithstanding the above, the Cofmparny recognises that the Contracting: Party has
other clients and businésé interests. The Company recognises that any clients or
interests of the Contracting Party which pre date this:agreement are not covered by
clauses 8.1 abave. : '

g, Conftdential Information

21 Neither Party shall throughout the Duration of this Agréement (except in the proper
performance of their obligations) nor at any time {without limit) after the
termination thereof, directly or indirectly disciose to any person, company, business
entity or other organisation whatsoever, or use for their own purpases or those of
any other person, company, business entity or other organisation whatsoever; any
trade secrets or-confidential business information relating or belonging to the other
Party or its associated companies, including but not limitéd to any such information
refating to customers, customer lists or requirerfients, price lists of pricing structures,
marketing and salés information, business plans or dealings, employees or officers,
financial information and plans, designs, formulae, specific technical infarmation,
research activities, any dacument marked “Canfidential ¥, or any information which
they have been told is confidential ar which they might reasonably expect the other
Party would regard as. confidential, or any information which has been givén to the
other Party or any associated company in confidence by customers, suppliers and
other persans,

9.2  NeitherParty shall at any time throughout the Duration of this Agreement make any
notes or memoranda relating to any matter within the scope -of the other Party's
business, dealings or affairs otherwise than for the benefit of the other Party or any
the cther Party's:associated companies. :

9.3 Notwithstanding the térmhination or éxpiry of this Agreeimient the obligations
contained in Clause 9 shall continiue to apply until such time as the information is no
longer confidénitial and/or in the case of a trade secret, no ignger a trade sécret.
disclosure,

9.4 If a receiving Party is required to provide confidential information to any court or
government agency pursuant to written court order, regulation or process of law,

RS by KSTYFRRAR cghSiaten VRIE 17087201 “4*55"5T PM
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receiving Party will provide disclosing Party with prompt written notice. of such
requirement and will provide reasonable cooperation with dlscloslng Farty in
disclosing Party’s-attefmpts to protect against or fimit the scope of such disclosire. To

-the fullest extenit pérmitted by law, receiving Party will continue to protect as

confidential and proprietary ail information disclosed in response to a written court
order, regulation or process of law.

10. Intellectual Property

101

10.2
103

10.4

105

10.6

10.7

10.8

CALLUS 07 0N
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“intellectual Propérty” shall include without fimitation copyright, patent, trade mark,
design right, trade secrets and other similar rights whether registered or unregistered
existing anywhere in the world

All Company’s Data and Intellectyai Property shall remain the property of the
Company.

" All Contracting Party’s.Data and intellectual Property shall remain the property of the

Contracting Party.
The Company grants Contracting Party a royaity-free licence during the term of this
Agreemefit to use, edit, create databasés from, copy-and store the Cémpany’s Data
sotely for the parposes of performing and fulfiliing its rights and obligatians under
this Agreement,
The Analysed Dataset (to the extént that it does not include the Company’s Data) and
any other thing created therefrom or createéd in connection therewith {("Work
Product”} shall bie the exclusive property of Contracting Party. Al Intellectual
Property in the Work Product {including the Analysed Ditaset) produced pursuant to
this Agreament shall be- owned by Contracting Party, and Contracting Party hereby
grants to the Company an exclusive, non-transferrable, non-assignable license to
have, use, and display the Work. Product for one (1) year fram the delivery of the
Services.
Work Product prepared spetifically for Company pursuant to this Agreement.may not
be sold or transferred to any other entity or person without the express approval of
Company.
The Company shall use Wark Product solely for Project Seahawk and except as
axpressly permitted in this Agreement, the Conipafiy shall not share, rent, lease,
disclose ar distribute the same to the public or any third parties without the prior
express written consent of Contracting Party. The Company shall be required to
abtain from any third parties (intluding Project Seahawk) to whom the Work Preduct
is provided a signed agreement bétween the Company and the third party,
astablishing that:
10.7.1 the third party shall use the Work Product only for work with the
Company and in the ¢ase of Analysed Dataset in compliance with privacy laws;
10.7.2 upon terminaticn or expiration of any license, partnership,
agreement, or contractual relationship, the third party will return ali Work
Product to the Company; and
10.7.3 the third party will provide confirmation in writing that all copies of
the Work Product in the third party’s possession have been deleted or destroyed.
On termination or expiry of this Agreement:
10.8.1 Contracting Party’s licence to the Data shall automatically terminate,
and

NS AT ADCRESS
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10.8.2 Contracting Party shall, and shall procure that any agents and/or
subcoritractors it engages shall promptly destroy or deliver to the Company all
data (including all coples in every form and media) in its power, possession or
control, and shall provide written confirmation of such action, except as set: forth
in Clayse 12 hereunder. |

11.  Termination'

114

112

11:3

11.4
115

notice in writing w!thout giving any feason fo_r s_uch te_rmmation

This Agreement shill términate, notwithstanding any other rights and remedies the

Parties may have, in the following circumstances:

11,21 Either Party fails to comply with the terms and obligations of this Agreement
and such failure, if capable of remedy, Is not remedied within 10 calendar
days of written notice of such fallure from the other Party; or

11.2.2 FEither Party goes into bankrfuptcy or liquidation - either voluntary or
compuléory-save for the purposes of bona fide corporate reconstruction or
amalgamation, or if a receiver is -appointed over the whole ar any part of
that Party's assets. ,

This Agreement:shall terminate with immediate effect in the case that Project

Seahawk s terminated by the client.

Upon termination all fees payable:shall be paid by Comipany to Ccntractmg Party.

The termination of this Agreement shall be without prejudice to any rights which

have:already dccrued to either of the Parties under this Agreement.

12, Return and Destruction of Property

124

13. Notices

CalLUS 2447 0N
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On the termination of this Agreement, each Party must iImmediately destroy or
return to the other Party In accordance with its instructions all equipment,
correspondence, records, specifications, software, models, notes, reports.and other
dacuments (and any copies thereof) and any other property belonging to the other
Party or its: associated companies which are in their possession or under their
tontrol. Each Party will, if so required by the other Party, confirm in writing that they
have complied with their obligations under this clausa..

Notwithstanding the foregoing, neither Party shall be required to retur or destroy
those copies of such property residing on backup, disaster recovery or business
continuity systems.and the obligations hereunder with respect to such property will
survive until it is destroyed,

IMAIL US AT . AQDAESS
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13.1  All notices to be given under this Agreement by either Party to the other-shall be in
writing and in the case of Contracting Party via registered mail and in the case of

13.2 Al notices delivered In actcordance with Sub-Clause 13_;_1 shall be deemed to be
received within seven days of posting provided that the notice is sent to the
following addresses in respect of each party: :

Project Associates [UK) Limited: for the attention of: The Managing Director; at- 30
Haymarket, 5t James's, London SW1Y 4EX
Email: Charlie.rigg@projectssociatesitd.com

SCL Social Limited: for the attention of: Alexander Nix, at 55 New Oxford Street,
London, WC1A 18S

14, The Bribsry Act

Full compliance of the Company's Anti-bribety policy which is attached as appendix | is compulsary
under this consuftancy agreement.

15. Indemnities

15.1  Subject to the limitations set forth herein, each party shall indemnify the other
against any costs, claims, expenses (including reasonable legal costs}) damages, liabiiities,
actions and proceedings brought against such other by any third party arising out of a breach
of this Agreement by the indeémnifying party {or an employee, agent-or subcontractor of such
party). Except as expressly provided herein the total ggregate liability of Contracting Party
will be Emited to the fees (which may include interest on past due amounts) for this
Agreément. !

15.2. The.Company recoghises that Work Product will be. provided on an “as is” basis and
Contracting Party makes no warranty, express Or implied, regarding the timeliness, accuracy
or completeness of any proprietary information included in such Work Product. Except as
specifically set forth herein, 'Contracting Party hereby disclaims all warranties (express or
implied) with respect to the Services and Work Product. To the extent Contracting Party may
not, as a matter of applicable law, distlaim any warranty, the scope and duration of such
warranty shall be limited to the minimum perhitted under such applicable law.

16. Dispute resolution

16.1. Contracting Party and the Company agree that any and all disputes aristng under or
: pertaining to this Agreement, including disputes regarding billiig and expenses and
scope and nature of services, shall be resolved, if possible, by non-binding mediation

REESVET by NSTYEARAR g 4t0n UM 1000672017 “2556™8T pM.
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process fay be initiated by a written request with a list of acceptable mediators,
with preference given ta neutral former judges.

16.2.. Company and Contracting Party also agree that in thie event that meédiation is not
successful, any and all disputes arising under or pertaining to this engagement,
including disputes regarding billing and expenses and scope and nature of sérvices,
shall be conducted according to the Arbitration Act..

16.3. Thé arbitration will be conducted by thirée arbitrators, with preferanca. given to
neatral former judges. Venue and choice of law of the arbitration shail be in London
Court of International Arbitration, London, England. Company and Contracting Party
agree and recognise that the arbitration process intludes, among other things, a
waiver of the right to a jury trial, waiver of the right to an appeal, waiver of the right
to broad disclosure under the Civil Pracedure Rules, and will involve upfront costs
and expenses.

16.4. The costs and expenses of the mediators and arbitrators, along with other cists-and
expenges associated with the. proceedings, shall be split equally between the Parties.
Each Party shail bear'its own costs and expenses, including legal fees and other costs
assgciated with the presentation of its case.

17.  Assignment.

Neither Party shall be ertitled to assign Its rights or benefits and/or transfer its obligations or
burdens under this Agreement or any other agreement Under which the Data are or are to he.
processed in each case, whethér in whole or in part.

18. Entire.agreement

This Agreement and the documents referred to in it mnst'i'tute-th'_e‘ entirg understanding and
agreement of the parties in relation to the provision of the Services and supeisede ail prior
agreements, distussions, negotiations, arrangements and understandings of the parties and/or their
fepresentatives in relation to such pracessing. However, nothing in this Agreement shall exclude or
limit either party’s liability for-fraudulent milsrepresentation in relatiGh to this Agreement whether
occurring before of after the Commencement Date,

19, Further Assurance

Each party will do and executé and/ar arrange for the doing and executing of, any act andfor
document reasonably requested of it by any other party to implernent and give full effect to the
terms of this Agreement.

20. Survival

Termination or expiry of this Agreement far afiy reason will not affect any rights or liabilities that
have accrued prior to siith termination or expiry, or the coming into force, ar continuance in forcee, of

CALLUS L/7aN SMBIL US AT AZOAESS
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any térm that is expressly or by implication intended to come into, or continue in force, on or after
termination or éxpiry.

- M, Walver

Delay in exercising; or faiture to exercise, any right or remedy in connection with this Agreement will
not operate as a waiver of that right or remedy.

22, Severance

The Parties intend.each provision of this Agreemeént to be severable-and distinct from the others. if a
provision of this Agreement is held to be illegal, invalid or unefiforceable, in whole or in part, such
pravision will be modified, rewritten or interpreted to include as much of its nature and scope as will
render it enforceable and the remainder of this Agresment will continue In effect and be valid and
enforceable to the fullest extent.

23.  Security Events

231 in case of any loss of, actial of attempted nauthorized or untawful access to,
acquisition of, use of, or disclosure of tha other Party's.confidential information
(“Security Event”), each Party shali:

23.1.1 Notify the other Party as:soon as practicable if it learns or has reason
to believe a Security Event has occurred within such Party’s custody or
cantrol; and

23.1.2 providé reasonable assistance to the other Party in providing notice
of a Security Event; and

investigate, mitigate .any harmful effects, and resolve thie Security Event;
and

23.1.4 document responsive actions taken related to any Security Evert.

23.2 Each Party acknowledges and agrees that, except as otherwise required by
applicable law, with respect to a Security Event:

23.2.1 it shall not inform any third party of the Security Event without first
* obtaining the other Party’s prior written consent, other than ta inform a
compiainant that the matter has been forwarded to the other Party; and

23.2.2 the other Party shall have the sole right to determine whether notice
of the Security Event is to be provided to any individuals, government
entities, consumer reporting 'age'_nci_es, or others, and the contents of ‘any
such notice, whether any type of remediation may be. offered to affected
persons, and the mature and extent of any such remediation.

CALLLS 24/70H SMALUSAT AJCATHS
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233, With respect to each Security Event, Contracting Party, in cocperation With
Company, shall promptly (and in any event as soon as reasonably practicibie)
perform a root cause analysis and prepare a corrective action plam, and if
Conipany so requests, prepare a written report and detailed information,
including how and wheén such Security Event occurred and what reasonably
necessary actions Contracting Party is taking to remedy and prevent the
recurrence of such Security Event.

24. Warranties

24.1 Each Party warrants that:
24.1:1. it has full and due authority to enter into this Agreement and that
daing se will not calse it to be in breach of any other contract or order of any
competent court or regulatory authority; and
24.1.2. it has not done and shall not do or, where they have a duty ta act,
have not omitted to do'and shail not omit to do anything in breach of applicable
privacy laws.

25, Counteérparts

This Agreement may be entered into in any number of counterparts and by the Parties on separate
documents. all of which taken together will constitute one and the same instrument..

26,  Third-party rights

-In 3l cases, a person who is not.a party to this Agreement shall not be entitled to.béneflt or have any
rights to enforce any of its provisions and the Contracts (Rights.of Third Parties) Act 1999 shall not
apply. .

17‘-: Force majeure

Neither Party shall be responsible for any failure to perform (except for payment obligations) due to
unforeseen circumstances or to causes beyond its control, mcludmg but not limited to acts of God,

war, terrorism,. riot, embargoes acts of civil or military authorities, earthquakes, fire, floods,
accndents strikes, shartages of transpcrtaticn facnhties, fuel, energv, Iabour or matenals catastrophic
performance is affected by a force majeure event shall be excused from such perforimance to the
extent required by the force majeure event so.long as such party takes all réasgnahle steps to avoid
or remove such causes of noh-performance and immediately continues pérformance whenever and
to the extent such causes are remaoved.

ZB. Na Variation
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This. Agreement can only be amended b’y a Writte"n ins'trUment which (i) specifically refers to the

Partles.

‘29, Governance

This Agreernent is to be géverned by and construed in accordance with the taws.of England.
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Signed for and an. behalf of Praject Associates, Ltd

(gned fnr and on behaif of SCL Soci Sacial Uimited

P,

Name:

Name: KRBT~ AT I RN - JuLiAN WHEATL AMD
Dirte; e Sy
R o WAL SRLELYIE,
Titlé; Titte:
) lﬂf-écm ) 4RoVPE CooO

Re@"‘i’ff“eﬁ’by N‘SU’/FW“’Regléﬁ’éﬁé'ﬁ VNI 10706720 17 415943 T PM

13




